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September 7, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of September 7, 2007, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Railroad
Equipment Lease being filed with the Board under Recordation Number

17315 .

The names and address of the party to the enclosed document are:

Assignor: North American Railcar, LLC
737 Eleanor Industrial Park
Eleanor, WV 25070

Assignee: Compass Rail IV Corporation
750 Battery Street, Suite 430
San Francisco, CA 94111



Mr. Vernon A. Williams
September 7, 2007
Page 2

A description of the railroad equipment covered by the enclosed document

Lease covering 20 railcars: APPX 9001 — APPX 9020 (previously marked
within the series AEPX 2011 — AEPX 2598 as more particularly set forth in
the equipment schedule attached to the document).

A short summary of the document to appear in the index is:

Memorandum of Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

LA WAL S g,

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANGPORTATION BOARD

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS MEMORANDUM OF Q?SIGNMENT AND ASSUMPTION
AGREEMENT, dated as of this /" day of September, 2007, is made by North
American Rallcar, LLC, with an address at 737 Eleanor Industrial Park, Eleanor,
WV 25070 (the "Assignor’), and Compass Rail IV Corporation, with an address at
760 Battery Street, Sule 430, San Francisgo, GA 84111 ("Assignes”, and
together with the Assignor, the "Paitles”).

‘ WITNESSETH

The Parties have entered into that centain Purchase and Sals Agreement
and an Assignment and Assumption Agreement (the °Assignment and
Assumption Agresment”), dated as of the date hereof:

Under the Assignment and Assumption Agreement, the Assignor assigned
its right, title and interest In and to the Lease specified In Exhibit A to Assignee,
and Assignee has accepted and assumed all duties and obligations of Assignor
with respect thereto arising on or after the date hereof. The rallread equipment ia
deacribed In Exhibit B hereto.

The Parties wish o show for the public record the existence of the
aforementioned Assignment and Assumption Agreement, and the respective
intereats therein of the Partles and eccordingly the Parties have caused this
Memorandum to be exscuted by thelr respective duly authorized officers, as of
the date first above written.

IN WITNESS WHEREOF, each of the undersigned has caused this
Memorandum 10 be executed by a duly authorized officer as of the day and year
first above written.

NORTH AMERICAN RAILCAR, LLC

COMPASS RAIL IV CORPORATION
Assignee

By.
Name:
Title:

2280 268°ON S

L0z, LB/60
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STATE OF WEST VIRGINIA )
county o Fdnam )

On | this _T',_h day of&%ﬂhr, 2007, before me appeared

Y fo mp personally known, who, being duly swom di

say that heishe is the Ce ok of North American

Railear, LLC, and that said Instrument was signed on behalf said corporation by

authority of Its board of diractors and he/she acknowledged said instrument to be
the free act and deed of sald corporation.

- IN TESTIMONY WHEREOF, | have heraunto set my hand and affixed my
.officlal seal in the Counly and State aforesaid, the day.and year first above

Wdﬂe e~ g gl LS NP PO DI S aqraaint o gl

STATE OF WEST VIRGINIA . .
JENNIFER A. TINCHER

HURPASANE, W 26828 NOTARY PUBLIC
My Comfabon Rspbes Nevpnber 21, 2013

Ll g

My Commission Expires: November 21,201 -

STATE OF CALIFORNIA ;
ss.
COUNTY OF SAN FRANCISCO )
On this __  day of ' , 2007, before me appeared
i , o me parsonally known, who, being duly swom did
say that he/she is the of Compass Rail IV

Corporation, and that sald instrument was signed on behaif sald corporation by
" authorily of its board of directors and he/she acknowledged aald Instrument to be
the free act and deed of sald corporation.

IN TESTIMONY WHEREOF, 1 have hersunto set my hand and affixed my

officfal seal In the County and State aforesaid, the day and year first sbove

NOTARY PUBLIC
My Commission Expive_g:

veed  268°0ON
Wil 2002 ,L/60
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MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION
AGREEMENT, dated as of this _____ day of September, 2007, is made by North
American Railcar, LLC, with an address at 737 Eleanor Industrial Park, Eleanor,
WV 25070 (the “Assignor”), and Compass Rail IV Corporation, with an address at
750 Battery Street, Suite 430, San Francisco, CA 94111 (“Assignee”, and
together with the Assignor, the “Parties”).

WITNESSETH

The Parties have entered into that certain Purchase and Sale Agreement
and an Assignment and Assumption Agreement (the “Assignment and
Assumption Agreement”), dated as of the date hereof;

Under the Assignment and Assumption Agreement, the Assignor assigned
its right, title and interest in and to the Lease specified in Exhibit A to Assignee,
and Assignee has accepted and assumed all duties and obligations of Assignor
with respect thereto arising on or after the date hereof. The railroad equipment is
described in Exhibit B hereto.

The Parties wish to show for the public record the existence of the
aforementioned Assignment and Assumption Agreement, and the respective
interests therein of the Parties and accordingly the Partias have caused this
Memorandum to be executed by their respective duly authorized officers, as of
the date first above written.

IN WITNESS WHEREOF, each of the undersigned has caused this
Memorandum to be executed by a duly authorized officer as of the day and year
first above written.

NORTH AMERICAN RAILCAR, LLC
Assignor,

By:
Name: W. Kurt Higginbotham
Title: President

COMPASS RAIL IV CORPORATION
Assignee

By: 4%/&: —
~Stephen G, Bieneman————

Name:
Title:

President



STATE OF WEST VIRGINIA )

) sS.
COUNTY OF )
On this ___  day of , 2007, before me appeared
, to me personally known, who, being duly swom did
say that he/she Is the of North American

Rallcar, LLC, and that sald instrument was signed on behalf said corporation by
authority of its board of directors and he/she acknowledged said instrument to be
the free act and deed of said corporation.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my
official seal in the County and State aforesaid, the day and year first above
written,

NOTARY PUBLIC

My Commission Expires:

STATE OF CALIFORNIA )
) sS.
COUNTY OF SAN FRANCISCO )

On this _(}1_’“ day of w, 2007, before me appeared
Steghen €. Bigneman. , to me personally known, who, being duly sworn did
say that he/she is the President of Compass Rail IV
Corporation, and that said instrument was signed on behalf said corporation by
authority of its board of directors and he/she acknowledged said instrument to be
the free act and deed of said corporation.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my

official seal in the County and State aforesaid, the day and year first above
written.

,%om

NOTARY PUBLIC




Exhibit A
The Lease:
Railroad Equipment Lease dated as of February 14, 2007, as amended by a

letter agreement dated March 21, 2007, between North American Railcar, LLC,
as Lessor, and CITGO Petroleum Corporation, as Lessee.



CERTIFICATION

|, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

]
Dated: __September 7, 2007 ‘éj/w’(/ QM Xv-.—-\

Edward M., Luria




